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Item 1.01. Entry into a Material Definitive Agreement.

Covanta Holding Corporation (the Company ) and its subsidiaries, Covanta Energy Corporation ( Covanta ) and

Covanta Projects, Inc. ( Projects , and the Company, Covanta and Projects are referred to collectively herein as the
Companies ), entered into a Transition and Separation Agreement dated April 5, 2006 (the Transition Agreement ) with

Craig Abolt, the Company s Senior Vice President and Chief Financial Officer in connection with the pending

departure of Mr. Abolt from the Company. The Transition Agreement provides that Mr. Abolt s employment as Senior

Vice President and Chief Financial Officer of the Companies will continue until the earlier of (a) the appointment of a

successor Chief Financial Officer by the Company and (b) September 30, 2006 (the Termination Date ) and during

such period Mr. Abolt shall assist in the search for and transition of a successor Chief Financial Officer and shall be

entitled to undertake a search for new employment. For purposes of severance benefits and other continuing

obligations under Mr. Abolt s Employment Agreement dated October 5, 2004 (the Employment Agreement ) with the

Companies, the Companies and Mr. Abolt have mutually agreed that Mr. Abolt s termination of employment shall be

deemed to be without cause and that the Companies shall pay Mr. Abolt (i) 50% of the aggregate amount due to him

pursuant to the Employment Agreement on the Termination Date and (ii) the remaining 50% of the amounts due to

Mr. Abolt under the Employment Agreement shall be paid pro-rata on a monthly basis (based on a twenty-four month

period) following the Termination Date; provided, that the Companies shall pay Mr. Abolt a lump sum amount of all

amounts then remaining due to him on March 15, 2007 in order to address uncertainties with respect to certain

deferred compensation arrangements under section 409A of the Internal Revenue Code of 1986, as amended. Except

as modified by the Transition Agreement, the terms of the Employment Agreement will remain in effect.

The description in this Item 1.01 of the Transition Agreement is qualified in entirety by reference to the full text of
the Transition Agreement, a copy of which is attached hereto as Exhibit 10.1 and incorporated herein by reference.
Item 9.01. Financial Statements and Exhibits.

(a) Financial Statements of Business Acquired Not Applicable

(b) Pro Forma Financial Information Not Applicable
(c) Shell Company Transactions Not Applicable
(d) Exhibits

Exhibit No.  Exhibit

10.1 Transition and Separation Agreement, dated April 5, 2006, among Craig D. Abolt, Covanta Holding
Corporation, Covanta Energy Corporation and Covanta Projects, Inc.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to
be signed on its behalf by the undersigned thereunto duly authorized.
Date: April 7, 2006

COVANTA HOLDING CORPORATION
(Registrant)

By: /s/ Timothy J. Simpson
NameTimothy J. Simpson,
Title: Senior Vice President, General Counsel and Secretary
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10.1 Transition and Separation Agreement, dated April 5, 2006, among Craig D. Abolt, Covanta Holding
Corporation, Covanta Energy Corporation and Covanta Projects, Inc.



